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Uniquely positioned

e A comprehensive range of Smart Metering Solutions for Power Sector.
e An Integrated Power Infrastructure Solution offering Design-To-End Product/Service on Turnkey basis.
e An Integrated Power Backup Solution including Solar Power Backup Solutions.

¢ Five Manufacturing Facilities situated in Rajasthan and Uttarakhand in Excise/Tax Free Zone.
One Manufacturing Facility is under construction/installation in Rajasthan in Excise/Tax Free Zone.
Strategically placed in industrial areas to ensure adequate Infrastructure Facilities such as power, water,
transportation, etc. with skilled manpower.
Huge Constructed Area to enlarge its production capacity at any time to cater the increased demand of products /
solutions.
Backed by Top-notch in-house Tool Room facility with advanced software and equipments.
Armed with various recognitions and certifications for its products/solutions and processes.

Recognised by the Ministry of Science & Technology, Government of India.

Accredited by National Accreditation Body for Testing Labs ‘NABL’ to perform in-house tests.

Armed with highly experienced and best-in-class scientist/engineers .

Focus on innovation for optimum utilisation of available resources leading to sustainable cost competitiveness
with quality excellence.

Devoted to consistent Breakthrough Research in the field of metering solutions and power solutions.

Highly professional management team working under the guidence of Mr. |.C. Agarwal, Chairman of the
Company

® Focusto achieve excellence in everything we do.
Having strength around 800 dedicated employees with in-depth industry experience.
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Genus

CHAIRMAN'S LETTER TO
THE SHAREHOLDERS

—

Dear Shareholders,

It has been indeed a great pleasure as well as an
honour for me to lead Genus since 1994. During
this journey, we have seen many ups and downs
but | always found my team to be competent in
dealing with challenges, situations and odd
circumstances. Our previous troublesome
experiences always helped us to make good
judgments in future. Today, | feel proud to see
the phenomenal growth, the Company has
achieved in such a short span of time and
confident that our strong fundamentals will
always propel us to greater heights.

The financial year 2011-12 has been a challenging
year for both the world economy as well as
Indian economy with high inflation and
slowdown in growth. In India, high inflation, high
borrowing cost and governments' low spending
on infrastructure negatively impacted industrial
performance. However, our continuous focus on
expansion, creating an efficient production
system, and strengthening core businesses
enabled us to counter such headwinds. Despite
the tough times, Genus posted sustained
operating and financial results in FY 2011-12.
Genus achieved a turnover of Rs. 717.29 crores
with operating profit (EBIDTA) of Rs. 99.63
crores and net profit of Rs. 66.10 crores. We have
been focused on strengthening our balance
sheet with strong assets quality to ensure better
earnings. | am confident to grow with compound
annual growth rate (CAGR) of more than15% over
thenextsyears.

At Genus, we always look for opportunities for
growth to make inimitable and valuable
contribution to the economy and civil society.
Genus's core business divisions covering
Metering Solutions, Engineering Construction &
Contracts (Turnkey Projects) for Power
Transmission & Distribution Sector and Power
Backup Systems, mainly focus on delivering
products and services that carve a niche in the
power sector on the strength of their quality-
excellence and cost-effectiveness.

It gives me great pride to say that Genushasbeen
a pioneer in recognizing the importance of
Metering in the entire electricity supply value
chain for sustainable growth of the power
sector. In Indian power supply system with
imperfect metering, our innovative multi-
functional smart metering solutions backed up
by LEAN SIGMA™ manufacturing facilities, have
been a grand success and are proving a boon to
financially non-viable SEBs and Power Ultilities.
With an installation base of over 178 million
electronic energy meters, Genus has significantly
secured industry leadership. With persistent
hold in the Metering market combined with
robust demand for smart metering solutions
from SEBs [ Power Utilities, current strong order
book position and a healthy pipeline of new
metering solutions, we are confident of
sustainable growth in coming years.

Leveraging on vast experience in providing
smart metering solutions for power
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management and with world-class engineers, we
have also established ourselves as a
distinguished ECC player engaged in undertaking
the Power Transmission and Distribution
Management projects on turnkey basis. Ever-
increasing demand of electricity coupled with
government plans to add huge installed capacity
of power, offers a tremendous opportunity for a
smart and secured power infrastructure
provider. | am pleased to notify you that we are
well positioned to offer the smart and secured
power distribution network that helps the T&D
sector to boost their efficiency andrevenue.

We are also continuously focusing on enlarging
our range of advanced and customized power
backup solutions. At Genus, we are committed to
deliver diverse and integrated range of simple
and cost-effective solutions to our customer that
ensure wholly customers' satisfaction. With
cutting-edge technology and in-house top
notched R&D lab, Genus maintains its edge in this
sector. With our expertise in Inverters, UPSs and
storage Batteries, we are ready to enter into
integrated solar energy business in a big way. We
expect the long term outlook to be positive in
this sector owing to the current power deficit
scenarioin Indiaaswellastheworld over.

[ believe that the technological improvementisa
vital contributor to economic growth and plays a
significant role in the development of modern
economy as well as the industries that are
typically associated with rapid technological
changes. To maintain our paramount
competitive edge in the marketplace, nationally
and internationally, we focus heavily on R&D.
Our persistent investment in R&D enabled us to
outperform others. Our world-class in-house
R&D setup recognized by the Government of
India and accredited by NABL to perform in-
house tests in line with I[EC 17025 standards, has
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created a solid knowledge base to propel us to
next higherlevel.

With an objective to build intrinsic value for our
shareholders and catalyze the next stage of
growth for the Genus group, we have planned to
undertake a group restructuring exercise and
take-up a number of initiatives. | am confident
that we can capitalise on the growth
opportunities | have talked about because of our
strong fundamentals coupled with extensive
domain experience and impetus on sustainability
and consistent performance. | look forward to
the shareholders' unwavering trust and
continued patronage that truly encourage us to
march forward with full confidence.

Before | close, | want to take this opportunity to
express my sincere and deep gratitude to all
board members and executive management
team for their immeasurable contribution and
wise counsel during the year. | thank all our
employees for their tremendous hard work,
commitment and brilliant efficiency. | look
forward to continued support, involvement and
guidance of all associated persons |/
organisations /institutions.

With best wishes,

Yourssincerely,

Ishwar Chand Agarwal
Chairman
Jaipur, November 27, 2012
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DIRECTORS' REPORT

TO THE MEMBERS,

Your Directors have pleasure in presenting the 20™ Annual Report on the business and operations of the Company together with Audited
Accounts for the financial yearended March 31, 2012.

FINANCIALRESULTS :

The synopsis of the financial performance of the Company for the year ended March 31, 2012 is as follows : (Rs. in Lacs)

Particulars Year ended Yearended

March 31,2012 March 31,2011
Income from operations (gross) 71729.14 72273.69
Totalincome 70657.92 71647.42
Total expenses 66117.33 64721.26
Earnings before interest, depreciation and amortization 9962.59 10250.24
Less: Interest, depreciation and amortization 5422.00 3324.08
Profit before exceptional/extraordinary items 4540.59 6926.16
Add/(Less): Extraordinary items - 631.07
Profit after extraordinary items 4540.59 7557.23
Less: Tax expenses (including MAT credit) (2069.41) 1449.14
Profitaftertax 6610.00 6108.09
Earnings pershare (Basic) 4.21 3.69
Earnings pershare (Diluted) 4.16 3.45

REVIEW OF FINANCIAL PERFORMANCE

During the financial year 2011-2012, the global as well as Indian economy demonstrated high volatility. However, we showed strong resilience
to overcome immense obstacles and remained stable to deliver sustainable performance.

During the financial year under review, the income from operations of the Company was Rs. 71,729.14 lacs against Rs. 72,273.69 lacs in the
previous year registering marginal decline of 0.75%. This was mainly because of adverse market conditions prevailing in the sector in which the
Company operates coupled with the higher input costs and increasing interest rates. The profit after tax (PAT) increased by 8.22% to
Rs. 6,610.00 lacs during the year under review from Rs. 6,108.09 lacs in the previous year mainly because of recognising unutilized MAT credit.

Exports sales including deemed exports decreased to Rs. 2,350.02 lacs during the year under review from Rs. 2,913.77 lacs in previous year
mainly owing to ourincreased focus on capitalizing on the improved domestic opportunities.

The operating profit (EBITDA) for the year under review slightly went down to Rs. 9,962.59 lacs from Rs. 10,250.24 |acs in previous year, mainly
duetoincreased employee cost and other direct expenses inputs.

The basic earnings per share (EPS) (before extraordinary items) for the year ended March 31, 2012 was Rs. 4.21 as against Rs. 3.69 in the
previous year. The basic EPS (after extraordinary items) for the year ended March 31, 2012 was Rs. 4.21 as against Rs. 4.11inthe previousyear.

The net worth of the Company increased to Rs. 44,559.69 lacs at the end of FY 2011-12 from Rs. 37,018.21 lacs at the end of FY 2010-11. The
bookvalue per share having face value of Re.1/-increased to Rs. 28.04 as at 31.03.2012 from Rs. 24.37 as at 31.03.2011.

The Company has written off book debts of Rs. 2,549.16 lacs for the year under review, which mainly represent various deductions including
liguidated damages made by indenting agencies, pursuant to the terms of contracts of supplies.

As the Company's subsidiary has not undertaken any commercial activity since its inception, there was no income or profit / loss during the
year under review.

OPERATIONS AND BUSINESS PERFORMANCE

Kindly referto Management Discussion & Analysis and Corporate Governance, which form part of this Report.
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DIVIDEND

The Board of Directors recommends for your approval, a dividend of 10% i.e. Re.0.10 per equity share on equity shares of the face value of
Re.1/- each (tax freeinthe hands of the shareholders) aggregating to Rs. 158.91 lacs for the year ended March 31, 2012 (Previous Year: 10%i.e.
Re. 0.10 per equity share of face value of Re.1/- each aggregating to Rs. 158.91 lacs).

INCREASE IN SHARE CAPITAL

During the year under review, out of 1,10,00,000 (restated on account of split of shares) convertible warrants issued to one of the promoters of
the Company, the remaining 70,00,000 warrants were also converted into 70,00,000 fully paid-up equity shares of Re. 1/- each at a price of
Rs. 19/- per equity share including a premium of Rs. 18/- per share on July 15, 2011. The aforesaid equity shares rank pari passu in all respects
with the existing equity shares of the Company. As a result of this conversion, the number of equity shares of Re. 1 each increased to
15,89,06,820 equity shares amounting to Rs. 15,89,06,820/-. As of today, there is no outstanding warrant in the Company, which has impact
on equity share capital.

EXTENSION OF AGM

The Company has been granted extension of time for holding the Annual General Meeting of the Company for the financial year ended March
31,2012 bythree monthsi.e. by December 31, 2012 by the Registrar of Companies, Uttar Pradesh.

CREDIT RATING

Indian Ratings & Research Private Limited (A Fitch Group Company) has affirmed the Company the National Long-Term rating at 'IND A-' with a
Stable Outlook. The agency has also assigned the National Short-Term rating 'IND A2+' on the Company's bank loans.

MAIJOREVENTS
{i) Shifting of the registered office from NCT of Delhi to the State of Uttar Pradesh

Looking to the expanding operations of the Company and for administrative convenience, the members have approved the proposal
in the last Annual General Meeting for shifting of the registered office of the Company from NCT of Delhi to the State of Uttar Pradesh.
The Company Law Board (CLB) has also approved the shifting of the registered office of the Company. Pursuant to the approvals, the
registered office ofthe Company has been shifted to 213, J.S. Arcade, Sector-18, Noida, Uttar Pradesh-201301 w.e.f. August 09, 2012.

{ii) New Manufacturing Unitat Ramchandrapura

The construction of the manufacturing unit at Ramchandrapura, RIICO Industrial Area, (Sitapura Extension), Jaipur has been
completed and the installation of machineries is under progress. The commercial production is expected to be commenced sometime
inMarch, 2013.

(iii)  Scheme of Arrangement

The Board of Directors of the Company has approved the Scheme of Arrangement (“Scheme”), inter alia involving merger of Genus
Paper Products Limited (“GPPL”) into Genus Power Infrastructures Limited (“GPIL” or “the Company”) and demerger of 'non-power
infrastructure undertaking/business' of the Company into a 100% subsidiary of the Company namely 'Genus Paper & Board Limited'
(“the Resulting Company”), subject to the requisite approvals of the members and/or creditors of the Companies as may be directed
by the jurisdictional High Court(s) and subject to all such requisite approvals from the relevant regulatory authorities and also sanction
of the jurisdictional High Court(s). The Scheme has already been approved by the requisite majority of the members and/or creditors
of the Companies, as per the provisions of the Companies Act, 1956. As per the aforesaid Scheme of Arrangement, in case of merger,
24 (twenty four) equity share of Re.1 each of GPIL will be given for every 100 {hundred) equity shares of Re.1 each of GPPL. And in case
of demerger, 1 (one) equity share of Re.1 each of the Resulting Company will be given for every 1 (one) equity share of Re.1 each of GPIL
in addition to existing shareholding of GPIL. The new equity shares of the Resulting Company will be listed on the concerned stock
exchanges, subject to applicable procedures and approvals. This restructuring exercise would help the Company to become a pure
power infrastructure company and will result in creation of a simplified and linear entity structure for housing the distinct businesses.
This restructuring proposal would result in enhancement of shareholder value leading to operational efficiencies and synergies and
facilitate the management of the each company to vigorously pursue growth and expansion opportunities.

SUBSIDIARY COMPANY

The Company does not have any material non-listed Indian subsidiary. The Company has only one subsidiary company namely 'Genus Paper &
Board Limited', which has not started any commercial activity as yet. This subsidiary is incorporated exclusively for/under the Scheme of
Arrangement as discussed above. Under the said Scheme, Genus Paper Products Limited is proposed to be merged into the Company and the
'non-power infrastructure undertaking/business' of the Company shall be demerged into a 100% subsidiary of the Company namely 'Genus
Paper & Board Limited', w.e.f. April 01,2011 immediately after the requisite approvals of the appropriate authorities are received. The control
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on subsidiary company is intended to be temporary because as on the date of implementation of the said demerger scheme, the status of
subsidiary company will be changed from subsidiary to an independent company.

The Annual Report of the subsidiary company is forming part of this Annual Report along with statement as required under Section 212 of the
Companies Act, 1956. The minutes of the Board meetings of the said subsidiary for each quarter were considered and taken on record by the
Board of Directors of the Company.

DEFERMENT OF SALE OF KOTPUTLI UNIT

The approval of the members of the Company was taken on 18" December, 2010 by way of ordinary resolution passed through Postal Ballot
under Section 293(1)(a) of the Companies Act, 1956 to authorise the Board to sell, transfer and/or dispose of the unit of the Company situated
at SP-4-2, Keshwana, (Kotputli), Rajasthan, as going concern. Owing to substantive business reasons, the aforesaid decision has not been
executed and the Board has also decided to defer the sell, transfer and/or dispose of the aforesaid unit of the Company.

FIXED DEPOSITS

During the year under review, the Company has not accepted or renewed further, any fixed deposits within the provisions of Section 58A and
58AA of the Companies Act, 1956 and rules made thereunder. Therefore, no amount of principal or interest was outstanding as on the Balance
Sheet date.

INSURANCE

All the insurable assets of the Company are adequately insured. Further, in order to insure the profit affected during the cessation of the
business operations due to exigency, the Company has taken a 'Consequential Loss (Fire} Policy'. The Company has also taken a Group
Mediclaim Policy for its permanent employees covering their spouse and dependent children and a 'Personal Accident Policy (Group)' for

insuring its employees and giving benefits like accidental death cover, disability cover and children's education grant in the event of death or
permanent total disability.

The compensation / adhoc relief of Rs. 14.18 crore received from IOCL through RIICO for damages / losses on account of the blast/fire incident
occurred on October 29, 2009 at |OCL adjoining the Jaipur manufacturing unit of the Company, against submission of Bank Guarantee as per
the order/direction of Hon'ble Rajasthan High Court ('"RHC'} has been under consideration against writ revision petition of RIICO and the same
is yet pending for adjudication before the Hon'ble Rajasthan High Court, Jaipur.

CODE OF CONDUCT

All board members and senior management personnel have affirmed compliance with the provisions of Code of Conduct of the Company on
annual basis pursuant to revised Clause 49(1)(D) of Listing Agreement. The text of the Code of Conduct is displayed at Company's website
'www.genus.in'.

CORPORATE GOVERNANCE

The Company is committed to create a benchmark for following good corporate governance. It has in place an effective Corporate Governance
System, which ensures compliance of the provisions of the Clause 49 of the Listing Agreement. A separate section containing the report on
Corporate Governance and a certificate from Statutory Auditor of the Company regarding compliance of the requirements of Corporate
Governance are annexed hereto and forms part of the Directors' Report.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

In accordance with the Clause 49 of the Listing Agreement, a detailed report on Management Discussion and Analysis (MDA} is annexed
herewith.

GROUP

Pursuant to an intimation from the promoters, the names of the promoters and entities comprising "Group" as defined under the erstwhile
Monopolies and Restrictive Trade Practices ("MRTP")} Act, 1969 are disclosed in the annual report in terms of Regulation 3(l}(e) of the erstwhile
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997.

DIRECTORS
(i) Retirement by Rotation:

As per the provisions of the Companies Act, 1956 and Article 89 of Articles of Association of the Company, Mr. Rajendra Kumar Agarwal
and Mr. Bhairon Singh Solanki, Directors, retire by rotation at the ensuing Annual General Meeting and, they being eligible, offer
themselves for re-appointment.

(ii) Cessation:
Due to sudden demise on October 10,2011, Mr. Giriraj Kishore Sharma, whole-time director ceased to be the Director of the Company.
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Further Mr. Vishnu Todi, Director ceased to be the director of the Company on account of his resignation w.e.f. December 05, 2011.
The Board places on record its deep appreciation for the valuable contribution made by Mr. Giriraj Kishore Sharma and Mr. Vishnu Todi,
during their fruitful tenure as the directors of the Company.

AUDITORS AND AUDITORS' REPORT

Pursuant to provision of Section 224 of the Companies Act, 1956, M/s. D. Khanna & Associates, Chartered Accountants, Jaipur, Statutory
Auditors of the Company, hold office until the conclusion of the ensuing Annual General Meeting of the Company. They being eligible, offer
themselves for re-appointment. The Audit Committee and the Board of Directors of the Company have recommended the re-appointment of
M/s. D. Khanna & Associates, Chartered Accountants, Jaipur, as the Auditors of the Company. The Company has received a letter from them to
the effect that their reappointment, if made, would be within the limit prescribed undersection 224 (1-B) of the Companies Act, 1956 and that
they are not disqualified for reappointment within the meaning of Section 226 of the said Act. Auditors' comments on your Company's
accounts for the year ended March 31, 2012 are self explanatory in nature and do not require any explanation as per provisions of Section
217(3) of the Companies Act, 1956.

APPOINTMENT OF COST AUDITOR

Pursuant to the order no. 52/26/CAB/2010 dated January 24, 2012 including any amendments thereto, if any, issued by the Government of
India, Ministry of Corporate Affairs, Cost Audit Branch, for appointment of Cost Auditors, the Board of Directors in its meeting held on May 14,
2012 has appointed M/s. K.G. Goyal & Associates, Cost Accountants, as the Cost Auditor for conducting cost audit of cost records of the
Company undersection 233-B of the Companies Act, 1956 for the financial year ended March 31,2013.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS & OUTGO

As required under Section 217(1)(e) of the Companies Act, 1956, read with the Companies (Disclosure of Particulars in the Report of the Board
of Directors) Rules, 1988, disclosures in respect of Conservation of Energy, Technology Absorption and Foreign Exchange Earnings & Outgo are
given at Annexure-| to this Report.

PARTICULARS OF EMPLOYEES

In terms of the provisions of Section 217(2A) of the Companies Act, 1956, read with the Companies (Particulars of Employees) Rules, 1975 as
amended, the names and other particulars of employees are required to be set out in the annexure to the Directors' Report. However as per
the provisions of section 219(1)(b)(iv) of the said Act, the Annual Report excluding the aforesaid information is being sent to all the members of
the Company and others entitled thereto. Any member interested in obtaining such particulars may write to the Company Secretary.

TRANSFER OF AMOUNT TO 'INVESTOR EDUCATION AND PROTECTION FUND' (IEPF)

Pursuant to the provisions of Section 205A(5) of the Companies Act, 1956, the relevant amount of dividends, which remained unpaid or
unclaimed fora period of 7 years has been transferred to the IEPF.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Section 217 (2AA) ofthe Companies Act, 1956, your Directors, on the basis of information made available to them, confirm that:

(a) inthe preparation of Annual Accounts, the applicable accounting standards have been followed along with proper explanation relating to
material departures, if any;

(b) they have selected such accounting policies and applied them consistently and made judgments and estimates that are reasonable and
prudent so as to give a true and fair view of the state of affairs of the Company as at 31% March, 2012 and of the profit of the Company for
that period;

(c) they have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the provisions of this
Act, for safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities; and

(d) theannualaccountsare prepared on a'going concern' basis.

ACKNOWLEDGEMENT

The Board of Directors greatly appreciates the contribution, commitment and dedication shown by the employees in the growth and success

of the Company. The Board acknowledges with sincere gratitude the support and backing given by our clients, bankers, investors, vendors and

business associates to the Company. We are also grateful to Government and Semi Government departments, Bombay Stock Exchange

Limited, National Stock Exchange of India Limited and Depositories for their cooperation and assistance and look forward for their continued
supportin future.

For and on behalf of the Board of Directors

ISHWAR CHAND AGARWAL

Chairman

Jaipur, November 27, 2012
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ANNEXURE-I TO THE DIRECTORS’ REPORT

The information required under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of Particulars in the Report
of the Board of Directors) Rules, 1988 and forming part of the Directors' Report:

A. CONSERVATION OF ENERGY:
Despite the fact that the Company's operations are not power intensive and the consumption of power is not very significant, yet the
management gives due importance to conservation of energy. The Company understands that energy is indispensable for the growth of

the nation and therefore since inception, Genus tried to reduce energy consumption, minimise wastage and conserve energy. During the
year under review, the following measures have been taken by the Companyin this direction :

Installed fan-less cooling tower in place of general cooling towers.

Insulated all chiller lines of molding machines to save evaporation loss of energy.

Taken action to insulate heater barrel of various molding machines, which saves approx 10% energy.

Installed wind ventilators in place of electric exhaust fan.

Installed reflective glass in place of normal glass to save evaporation loss.

Isolated SMT area and PCB production areato save electricity losses of AC in night shift, when one section was not operational.

The following proposals are being considered / being implemented for reduction of energy consumption :

Planning for external energy audit from reputed auditor and implement the necessary corrective actions/measures, where
necessary.

Replacement of high energy consumption devices/equipments/fittings with energy efficient devices/equipments/fittings,
wherever possible.

Use/ replace with innovative integrated machines/solutions, which are more energy saver, reliable, efficient and productive.

This industry having not fallen in Schedule given under the Rules, the information as per Form-A is not applicable tothe Company.
B. TECHNOLOGYABSORPTION:
FORM B (PARTICULARS WITH RESPECT TO ABSORPTION):

1.

RESEARCH AND DEVELOPMENT (R&D):

Specific areas in which R&D was carried out by the Company:

(a) Developmentof Mesh Network Topology using Zigbee for Single Phase & Three Phase.

(b) Development of Gas Meter.

(c) DevelopmentofPolyPhase Field Reference Meter.

(d) Developmentof STS based pre-payment Poly Phase Meterfor Asian market.

(e) Enrichment of “SAMPOORNA”, an integrated solution for distribution transformer metering, which includes metering and
communication capability.

(f) Development of Poly Phase Meters for consumer meters using DLMS.

(g) Enrichment of Data Concentrator Unit for automatic communication, which enables timely and error-free billing and provides
real time profile for energy conservation.

(h) Customization of the developed products/services as perthe customers' needs.

(i) Valueengineering, aestheticimprovement and feature enhancement of all existing models.

(i) Solvingthefield related issues and enhancing features of existing range of lower KVAHUPS.

(k) Designand development of 7.5 KVA Static UPS.

(I) Developmentof new LKVA HUPS range with enhanced features, better performance, aesthetics & easy manufacturing.

(m) Value Engineering and productstandardization of higher KVA range.

Benefits derived as a result of the above R&D:

(a) Enabled us to offer a comprehensive range of smart metering solutions to meet the requirements under the Electricity Act,
2003, CEA (Installation and Operation of Meters) Regulations, 2006 and Government's R-APDRP projects. It helped the SEBs
and power utilities in reducing their T&D losses, improving billing efficiency and revenue.

(b) Genusrecorded additional sales of:

(1) Rs.70crores(approx)on accountof Poly Phase Meters as per Indian Companion DLMS specification.
(2) Rs.30crores(approx)onaccountofLPR.

(3) Rs.12crores (approx)on accountof SAMPOORNA.

(4) Rs.2crores (approx) onaccountof Street Light Meters.
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(5) Rs.1crores{approx) onaccountof Prepayment Meters.

{6) Rs.30crores (approx) on account of smart meters using Zigbee Technologies.

Actively participated in Tech Forum of Government of India as member of 'India Smart Grid Forum'.

Enabled us to participate in pilot projects of smart meter initiatives started by Government of India.

Approval on technology proposal by Department of Scientific and Industrial Research, Government of India under Technology
Development and Demonstration Programme for Smart Closed-loop Energy Management Solution to protect the revenue of
Power Utilities.

Solving the field related issues and enhancing the features directly to save the servicing cost and achieve full customer
satisfaction.

Added 7.5 KVA Static UPS inthe range of static series, which can handle ACs and computer's load comfortably.

The newrange of LKVA with better aesthetics & performance created new market and provided better features to customer.
Value engineering provides ahuge support in cost reduction, increase in sales, better service for customer satisfaction and production
of quality product.

Standardization leads to better control of inventory.

Future plan of action:

(a)
{b)
{c)
{d)
{®

{f)
(e
(h)
(i)
)
(k)
0]

Development of window based Meter Reading Instrument (MRI).

Development of Data Concentrator with GPRS and Ethernet communication.

Development of DIN based prepayment meter for overseas market.

Development of PLC based metering solutions.

Development of In-Home Display with communication capability to facilitate the consumer to know his consumption profile of
electricity.

Development of Poly Phase Smart Meter with integrated modem & load control.

Development of Single Phase Smart Meter with integrated modem & load control.

Development of DIN mounted Poly Phase Meter for energy conservation.

Development of 1KVA 12V, 2KVA 24V and 2.5 KVA 36V Static UPS.

Development of High Frequency 800 VA Inverter and MPPT charge controllers for solar application.
Development of Three Phase Lift Inverter.

Development of Off Grid Solar Inverter.

Expenditureon R&D: (Rs. in Lacs)
S. No. | Particulars 2011-12 2010-11
(a) Capital expenses 34.82 37.14
(b) Recurring expenses 617.18 570.50
(c) Total 652.00 607.64
(d) Total R&D expenditure as a percentage of total turnover 0.91% 0.84%

TECHNOLOGY ABSORPTION, ADAPTATION AND INNOVATION :
Efforts, in brief, made towards technology absorption, adaptation and innovation:

(a)
(b)

{c)
{d)

{e)
{f)

{g)

Absorbed the technology successfully in providing a number of new smart metering solutions and superior cost competitive
power backup products through a well defined & coordinated management process and by applying an interactive approach.
Constantly working to provide best-in-class innovative products/solutions to retain the competitive edge in the market place,
on the back of in-house Research & Development ('R&D') lab recognized by the Ministry of Science & Technology, Government
of India and accredited by 'National Accreditation Body for Testing Labs' (NABL).

Upgraded its R&D laboratory and Tool Room by adding or replacing with the latest automated machines/equipments/systems/
software and engaging world-class engineers/scientists.

Modernized its manufacturing facilities by adding or replacing with the latest and user-friendly machines/equipments/
systems/software at work places, applying scientific production techniques and employing technically skilled manpower.
Relocated the workforce according to their areas of interest and expertise.

Imparted technical education to appropriate workforce through conducting regular training sessions and by providing books
and journals.

Critical appraisal of various technologies to get optimum benefit.
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3.

(1)

Benefits derived as a result of the above efforts :

Efforts made towards technology absorption, adaptation and innovation have enabled us to have total customized solutions for our
customers and to provide them a wide range of products/services at affordable price. Our continuous efforts in R&D have resulted in
strong pipeline of products / services, supported by developed technology and improved synergy.

Information regarding Technology imported during the last 5 years : NIL
C. FOREIGN EXCHANGE EARNINGS AND OUTGO :

Activities relating to export, initiatives taken to increase export, development of new export market for products and services,
and export plans are given inthe Management Discussion and Analysis Report (an Annexure to the Directors' Report).

(I} Totalforeign exchange earned and outgo:

(Rs. in Lacs)
Particulars | 201112 2010-11
Foreign exchange earnings:
Export sales (FOB) and services 483.19 414.33
(Total earnings) 483.19 414.33
Foreign exchange outgo:
Travelling expenses 43.49 34.85
Professional consultancy 7.76 6.08
Exhibition and fair expenses 491 5.50
Membership and subscription 243 -
Office expenses 3.95 0.02
Sampling expenses, fees and taxes 21.82 27.60
Import of raw materials and components 10,859.49 11,338.38
Import of capital goods 625.40 401.15
Investment 3.99 =
(Total outgo) 11573.24 11,813.58
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ANNEXURE TO THE DIRECTORS’ REPORT

GROUP:

»”

Genus

Persons and entities comprising “Group” as defined under the erstwhile Monopolies and Restrictive Trade Practices (“MRTP”} Act, 1969, for
the purposes of Section 3(1){e}{i) of the erstwhile SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 1997, include the

following:
Ishwar Chand Agarwal

Himanshu Agarwal

Genus Paper & Boards Limited
Hi-Print Electromack Private Limited

Shanti Devi Agarwal Richa Agarwal

Kailash Chandra Agarwal Narayan Prasad Todi I.C. Finance Limited
Simple Agarwal Seema Todi J C Textile Private Limited
Amit Kumar Agarwal Yash Todi

Parul Agarwal
Rajendra Agarwal
Monisha Agarwal
Jitendra Agarwal

Kailash Chand Agarwal (HUF)
Ishwar Chand Agarwal (HUF)
Banwari Lal Todi (HUF}
Phoosh Raj Todi (HUF)

Kailash Coal and Coke Company Limited
Kailash Industries Limited

Kailash Vidyut & Ispat Limited

Virtuous Infra Limited

Virtuous Urja Limited

Vivekshil Dealers Private Limited

CRG Trading & Finvest Private Limited

M.K.J. Manufacturing Private Limited
True Home Décor Private Limited

Agarwal Children Welfare Trust
Maple Natural Resources Pte. Ltd.

AnjuAgarwal Anand Todi (HUF)

Manju Devi Todi Rajendra Kumar Agarwal (HUF)

Anand Todi Narayan Prasad Todi (HUF) Genus Prime Infra Limited
Sharda Todi Amrit Lal Todi (HUF)

Ashutosh Todi Baldev Kumar Agarwal (HUF}

Vishnu Todi Bajrang Lal Todi (HUF) Genus Apparels

Nishu Todi Amit Agarwal (HUF)

Aditya Todi Genus Apparels Limited

Amrit Lal Todi Genus Electrotech Limited Globionics Pte. Ltd.
Banwari Lal Todi Genus Innovation Limited Pt. Maple Natural Resources
Rubal Todi Genus International Commodities Limited Indo Global Papers Limited
Rakesh Agarwal Genus Paper Products Limited Genus Consortium

STATEMENT PURSUANT TO SECTION 212 OF THE COMPANIES ACT, 1956
RELATING TO SUBSIDIARY COMPANY

S.No.| Particular Remarks
1 Name of the Subsidiary Company Genus Paper & Boards Limited
2 Financial year of the subsidiary companyended on 31.03.2012
3 Date from which it became subsidiary. Since Incorporation
(i.e.January 11,2012}
4 (i} No.of shares held by holding company with its nomineesin the subsidiary as at 31.03.2012. 5,00,000 equity shares of
Re.1(one}each.
(i} Extent of interest of holding company as at 31.03.2012. 100.00%
5 The net aggregate amount of profits/{losses) of the subsidiary for the above financial year
of the subsidiary so far as it concern the members of holding company:
(i) dealt with in the accounts of holding company for the financial year ended March 31, 2012. Nil
(i} not dealt with in the accounts of holding company for the financial year ended March 31, 2012. Nil
6 The net aggregate amount of profits/(losses) of the subsidiary for the previous financial years of
the subsidiary since it become a subsidiary so far as it concern the members of holding company:
(i) dealt with in the accounts of holding company for the financial year ended March 31, 2012. Nil
(i) not dealt with in the accounts of holding company for the financial yearended March 31, 2012 Nil

For and on behalf of the Board of Directors,

Ishwar Chand Agarwal
Chairman

Rajendra Kumar Agarwal
Executive Director & CEO

Kailash Chandra Agarwal
Joint Managing Director
Ankit Jhanjhari

Company Secretary

Jaipur, November 27, 2012
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MANAGEMENT DISCUSSION AND ANALYSIS
(ANNEXURE TO THE DIRECTORS' REPORT)

ECONOMICREVIEW :

Indian economy is mainly driven by domestic consumption. Our domestic savings provide major part of the investment in India. This
strengthens our economy and makes more resilient to external distresses. However, the FY 2011-12 remained a challenging year also for the
Indian economy. During the FY 2011-12, India experienced a high rate of inflation and high fiscal deficit. Gross domestic product (GDP) of India
reached to 6.5% in FY 2011-12 as against 8.5% in FY 2010-11. The sluggish industrial growth and relentless inflationary pressures had an
adverse impact on Indian economy. The global crisis in the form of debt crises in Euro zone, political turmoil in Middle East, rise in crude oil
price and earthquake in Japan had also contributed to this slowdown through reduced growth in exports and significant decrease in foreign
currency inflows. Lower industrial growth in FY 11-12 was also due to adverse base effects and production interruption as a result of power
breakdowns. This is a wakeup call for the economy. There is need to stimulate growth through speedy reforms and better governance.

However, India's diverse economy has enormous potential to grow at the faster rate. There are clear indications of recovery in the core sectors
of Indian economy. Also, during the recent months, inflation remained to an acceptable level, which could lead to some reversal of tough
monetary measures taken by the Reserve Bank of India and support an investment activity. Moreover, the government is aspiring at reducing
its expenditures and keen to take tough decisions to bring down the subsidy burden, to the extent that they can be borne by the country's
economy without any negative impact on it. Furthermore, the government is planning to raise around Rs. 30,000 crores through
disinvestment without leaving ownership and management control over PSUs. The government is also focusing on development of advanced
infrastructure facilities for Indian industries and civil society through its budgetary provisions and policies. Recently, the government initiated
some bold steps of cutting down fuel subsidy and permitting foreign direct investment (FDI) in multi-brand retail. In fact, the government is
undertaking every possible means to accelerate the India economic growth rate. As an effect of all of these, we are quite hopeful of a higher
growth ratein coming years.

POWER SECTOR—REVIEW AND OUTLOOK :

Power sector is the backbone of India's growing infrastructures sector. It has made tremendous growth during last few decades in the field of
generation, transmission, distribution and consumption of electricity. The total installed generation capacity of India has crossed 2 lakhs MW
mark from mere 1,362 MW in 1947. The per capita electricity consumption rose to around 813 kWh from just 16.3 kWh in 1947. Around 5.60
lacs villages have been electrified in comparison to 3061 villages in 1950. During the financial year 2011-12, Indian Power Sector performed
exceptionally well with a record generation capacity addition. The electricity generation during the financial year has been 876.43 BU with a
growth rate of 8.05 % over the same period in previous year. Last year, the corresponding growth rate was 5.56 %. The annual generation target
of 855 BU for the financial year 2011-12 was achieved well in advance with 102.51 % of the yearly target.

Electricity is one of the key drivers of economic growth for any nation. It is equally important for sustainable social development. The economic
and social growth of a nation hugely depends on the per capita electricity consumption. Though India is the 5" largest energy consumer in the
world, its per capita primary electricity consumption is one of the lowest in the world. Furthermore, India has been facing a critical shortage of
electrical power. Around 40-45% of India's population still has no access to electricity and large portion of population only have intermittent
access. Indian Inc. also suffers losses due to intermittent power supply. During the financial year 2011-12, the total energy deficit was around
8.5% and peak energy deficit was around 11.1%. Although, the power generation capacity addition target during the 11" Five-Year Plan was
78700 MW (which was scaled down to 62,000 MW by the Planning Commission in its mid-term review), the achievement is around 54,964
MW, It is disheartening to note that the Government, in the recent Union Budgets, has released a Central Plan Outlay of Rs. 69,507.53 crore to
the Power Sector which is less than last year's allocation of Rs. 72,754 crores.

Due tothe desired GDP growth, ever-increasing population, growing urbanization and rising prosperity, the demand of electricity continues to
rise in India. The supply-demand gap is envisaged to widen even more in the coming years. The 18" Electric Power Survey (EPS) report
estimated the energy requirement in the terminal year of 12" Five-Year Plan (2012-17) at 1,354.874 billion units. Thus, increasing present
generation capacity as fast as possible through a faster capacity addition is the only solution to bridge this demand and supply gap and that s
so imperative to the overall growth of our nation. The Government's Working Group on Power for formulation of the 12" Five-Year Plan (2012-
17) has estimated total fund requirement of Rs. 13.72 lakhs crores for the power sector. The Power Ministry has set an ambitious target for
adding 76,000 MW of electricity capacity in the 12" Plan (2012-17) and 93,000 MW in the 13" Five-Year Plan (2017-2022).

Given the current Indian Power scenario, we believe that the government will focus on the needs of the power sector that is imperative to
achieve and maintain a sustainable economic growth rate.

POWER TRANSMISSION & DISTRIBUTION SECTOR - REVIEW AND OUTLOOK :

Power transmission and distribution (T&D) constitute a significant part of the entire power supply system. It mainly encompasses
transmission lines, sub-stations, distributing lines and metering equipments. An efficient and safe power supply system is the growth engine
for agrowing economy like India. It is vital for socio-economic growth, especially in rural areas where electricity promotes economic activities
such asirrigation and smallindustries, and improves quality of life.
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In recent years, the T&D sector in India has made impressive growth. During the FY 2011-12, India added around 20500 ckt. Kms of
transmission lines of different kVs as against the programme of 19792 ckt. Kms. During this period, around 54300 MVA of sub-stations of
different kVs were installed against the programme of 27380 MVA. T&D utilities are now focusing on deploying appropriate technologies to
cope up with need of growing power sector. Nowadays, T&D utilities are using higher and safe voltage lines and distribution systems to
improve the performance and reduce losses of T&D network.

However, the current scenario of the power transmission and distribution sector in India looks to be gloomy. The electricity requirement and
generation capacity is projected to increase rapidly in coming years. The T&D network in India even does not meet the requirement set by the
total electricity installed capacity. As per Census 2011, only 55 percent of the rural households have access to electricity. Moreover, the T&D
sector continues to suffer high T&D losses, which makes the power distribution companies, especially SEBs financially weak. Furthermore the
underutilization of allotted fund under Central Plan allocationis also a matter of concern.

To overcome this dismal situation, T&D capacity expansion needs to keep pace with the increasing demand for electricity in India. T&D
networks need to be improved with new technology like smart grids, smart meters. All obsolete electrical equipments/lines/systems are
required to be replaced to deliver more efficient and reliable energy system. The Government needs to focus through policies and strict
adherence to the plans.

In light of this, the government in the recent Budget (2012-13) has hiked the Central Plan allocation from Rs. 2,034 crores (BE 2011-12) to
Rs. 3,114 crores (BE 2012-13) for the Restructured Accelerated Power Development and Reforms Programme (R-APDRP) with the objective to
facilitate State Power Utilities to reduce the level of AT&C loss to 15%. As the growth of power sector hugely depends on the financial viability
of the power distribution sector and the reduction of aggregate technical and commercial (AT&C) losses, a constant rise in budgetary
allocation for R-APDRP focused on reduction of AT&Closses and power infrastructure development for the countryis essential.

Further, with the objective to achieve electrification of 4800 un-electrified villages and offer electricity connections to around 34 lakhs BPL
households, the government has allocated Rs. 4900 crores for Rajiv Gandhi Grameen Vidyutikaran Yojana.

In order to promote and incentivise the corporate sector to continue to spend on in-house research, the weighted deduction of 200% for R&D
expenditure in an in-house facility has been extended for a further period of five years i.e. up to 31% March, 2017. Also to encourage the
corporate sector and considering the need of skilled manpower, the government has allowed weighted standard deduction of 150% of the
expenditure (otherthan land or building) incurred on skill development in the ITls in manufacturing sector.

Pushing new reforms in the power sector, recently the Central government approved restructuring of Rs. 1.9 lacs crore debts of State
Electricity Boards in a move to turnaround the near-bankrupt power distribution companies. Under the scheme approved by the Cabinet
Committee on Economic Affairs, 50 percent of the short-term outstanding liabilities would be taken over by state governments. Balance 50
percent loans would be restructured by providing moratorium on principle loan amount and best possible terms for repayments thereof.

However, the long term reforms are desirable from Policy makers to make the T&D sector commercially viable and competitive.
ELECTRONICENERGY METER INDUSTRY-REVIEW AND OUTLOOK :

Energy Meter is a critical electronic instrument that is used to measure the amount of electricity consumed by a consumer. At the time when
power theft causes substantial loss of revenue to power utilities, it has become very crucial instrument for any distribution utility to measure
electricity consumption at all levels in the distribution network. Smart meter enables the utilities to monitor, audit and do analysis of
electricity consumption at all levels in the distribution network including consumer, distribution transformer, feeders and sub-stations and
thereby it plays a key role in identifying weak areas, reducing losses, improving financial and technical health of power utilities.

Indian meterindustry isin fast developing phase with the development of Prepaid Meters, Automatic Meter Reading System (AMRY), Advanced
Metering Infrastructure (AMI), Distribution Transformer Metering, Audit Meter, Sub-Station Meter, Grid Meters, etc. Meters' manufacturers
have also added many advanced features such as Time of Day (TOD) tariff, remote communication capability, LPR, load profiling and recording
of various abnormal system conditions to meet the requirements of the growing and challenging power sector.

With the aim to provide access of electricity to all and bring down the Aggregate Technical and Commercial (AT&C) losses to a level of around
15% across the country, the government has taken several initiatives and initiated reforms such as enactment of the Electricity Act 2003, Rural
Electrification Policy, Re-structured Accelerated Power Development & Reform Programme ('R-APDRP'), Rajiv Gandhi Grameen Vidyutikaran
Yojana ('RGGVY'), etc.

Metering remains the focal point of all distribution reforms programmes initiated by the government as it helped the power utilities in
sustained loss reduction through monitoring, auditing and analysis of electricity consumption at all levels in the distribution network. Also, it
has played a veryimportant role not onlyinimplementation of the government's several initiatives and reform programs such as the Electricity
Act 2003, Rural Electrification Policy, R-APDRP, RGGVY, etc. and thereby improves the performance of T&D sector but also helped in energy
conservation.
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However, Indian energy metering industry has registered a moderate 6.1% growth during the FY 2011-12. In India, the government focus is
mainly on escalating the power generation capacity. The power transmission and distribution sector has largely been ignored. There is no
matching announcement or initiative with power generation sector to improve the financial and technical capabilities of power utilities in
India. Also, there has not been enough investment in this sector. Currently, the Indian' distribution companies ('discoms') are struggling with
huge AT&C losses due to inadequate investments for system improvement, low metering efficiency, unmetered supply, theft and pilferages.
Even many power utilities have not enough funds to purchase technically upgraded meters.

This sector has immense growth opportunities and is expected to rise exponentially in the next couple of years. But the sector needs
immediate and more attention of the government and that is essential to achieve inclusive growth of the Indian power sector. Indian power
utilities need financial assistance for procurement of prepaid meters, AMR based meters, AMI, meter for Distribution Transformers, Sub-
Stations and advanced/smart meters for high value customers. This would help the utilities in reduction of AT&C losses and generate better
demand of meters.

Further, the several state regulatory commissions' and the government's constant thrust on 100% metering of power supply connections
through various reform programmes, particularly RGGVY and now RAPDRP has provided momentum to demand for meters. Over the next few
years, we expect more funding and attention from government of India through its initiatives for procurement of smart meters in India.

We believe Indian meter industry has sufficient capacity to meet the requirements of meters for the 12" Five Year Plan and is set for rapid
growth in the next couple of years.

GENUS' KEY BUSINESS AREAS - REVIEW, OUTLOOK AND OPPORTUNITY :
(A) METERING SOLUTIONS :
(i) REVIEWANDOUTLOOK:

With a widest range of smart, compact, convenient and safe metering solutions for power transmission and distribution sector, Genus has
established itself as one of the leading manufacturers of metering systems in India as well as abroad. In India, Genus has been the preferred
choice amongst the Power utilities since long time as its products and services extensively help in reducing their AT&C losses by strict
monitoring and analysis of problematic areas of the entire T&D network and thereby improving efficiency and financial health. Genus provides
its products and services to almost all the leading power utilities like Reliance, Tata Power, Torrent Power, CESC, NTPC, NHPC, Power Grid
Corporation, etc. and almost all the State Electricity Boards (SEBs). The trust of the power utilities/SEBs is well reflected in the repetitive orders
received by the Company fromthem.

Backed by the state-of-the-art manufacturing facilities, dedicated IT division for closed loop metering solutions and in-house R&D lab,
Genus is devoted to ensure that more secured, efficient and smart metering solutions is provided to power utilities / SEBs to solve their
most critical technical and commercial challenges. On the back of LEAN SIGMA™ manufacturing facilities and the “Centre for Design and
Development” (C-D&D) approved by Government of India, Genus offers the most competitive rates and provide an extensive and
premium range of IT enabled tamper proof, multifunctional, smart metering solutions such as Residential Single Phase & Three Phase
Energy Meters, Industrial Meters, ABT Compliant Grid & Sub-Station Meters, Agricultural Meters, Audit Meters, Group Meters (Low
Voltage/High Voltage Distribution System), Prepayment Electricity Meters, Distribution Transformer (DT) Meters, Portable Reference
Meters, Feeder Monitoring and Management Systems, Street Light Management Systems, Comprehensive Billing and Meter Data
Management Software, RF/PLCC/GSM/GPRS Modems using AMR techniques, Electricity Management Server, etc.

Metering solution division has been a proven chapter in the growth story of Genus. It continues to remain our thrust area of business. So far,
Genus has successfully installed over 178 million meters. This has been possible due to the relentless efforts of dedicated team of highly
experienced engineers backed by the globally competitive in-house R&D lab (recognized by the Ministry of Science & Technology, Government
of India and accredited by National Accreditation Body for Testing Labs 'NABL').

In order to accelerate the growth, Genus strongly focuses on continuously enlarging and upgrading its product/services range. Taking the
needs of growing power sector especially T&D sector, Genus recently presented the most advanced & highly economical range of customized,
safe and innovative solutions to its customers and that are fueling the future growth of the Company. With unmatched expertise and vast
experience of providing electronic energy equipment and electricity management services, Genus is well on its way to become a premium
global supplier of power distribution and smart metering solutions.

(i) OPPORTUNITIES:
(a) InDomestic Market:

India's prosperity and economic growth is significantly depends on the availability of affordable electricity. And the availability of affordable
electricity is possible only when the power utilities / SEBs are commercially and technically sound. Currently, most of the power utilities / SEBs
are struggling with huge financial deficits mainly due to uncontrolled AT&C losses. The AT&C losses primarily take place due to transformation
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losses, pilferage of electricity and illegitimate consumption of electricity, which is not correctly metered, billed and thus loss of substantial
revenue.

In support of target to provide affordable and constant electricity to all and also to bring efficiency and improve financial health of the power
utilities / SEBs, Government of India has taken a progressive steps though various power distribution reform programmes, incentives and
policies.

Re-structured Accelerated Power Development & Reform Programme (“R-APDRP*), one of the most ambitious T&D reform programmes of
the government, aims to reduce AT&C losses and bring about commercial viability in the Power Sector mainly by replacement of
electromagnetic energy meters with tamper proof electronic meters. The focus of the programme is on actual, demonstrable performance in
terms of sustained loss reduction through establishment of reliable and automated system for sustained collection of accurate base line data,
and the adoption of Information Technology (IT}) in the areas of energy accounting and auditing.

Electricity Act, 2003 provides for mandatory metering and stringent measures to prevent theft of electricity.

Rajiv Gandhi Grameen Vidyutikaran Yojana (“RGGVY”) of the Central Government aims at electrifying all un-electrified villages and provides
access to electricity to all rural households. Under the scheme, more than 1,05,000 villages have been electrified and more than 2 crore rural
BPL households have been provided free electricity connections. During 2012-13, around 6000 villages are to be electrified and around 37
lakhs rural BPL households are to be provided free electricity connection. It would generate huge requirement of metering systems to provide
sustained and affordable electricity.

Rural Electrification Policy of the Central Government aims at provision of access to electricity to all households, quality and reliable power
supply at reasonable rates.

The Central Electricity Authority (“CEA”) constituted under the Electricity (Supply) Act 1948, has made it compulsory to use static meters
rather than conventional electromagnetic meters to enable storage of data to facilitate further analysis, time of day metering, tariff & tamper
notification, online demand side management etc. Static meter facilitates the power utilities/SEBs to identify the areas of seepage, wastage &
inefficient use of electricity and thereby reduce AT&C losses and conserve the energy.

Thus, Metering is the heart of power transmission and distribution reforms. High-quality and accurate meters is of vital importance, otherwise
the utilities may suffer heavy losses. To get correct accounting, billing and audit of electricity, metering system should be installed and
commissioned properly and must uphold the accuracy level over a long period to record the electricity consumption correctly. Setting up and
running such system solution is a challenge for many customers with only limited manpower resources and little experience of automatic
meter reading. Genus removes this trouble by providing end-to-end complete solution to utilities, which includes supplying of the matching
know-how and operational implementation of metering solution to get always betterresults.

In recent years, the need of the smart metering has become obvious to define the future of not only power utilities/discoms but also the
broader future of the entire value chain of energy system. It can more easily leverage multiple networks both wireless and fixed greatly
increasing the statistical coverage and redundancy of the solution. With smart metering, the power utilities have more control and the ability
for smart grid management to include street lighting, critical infrastructure protection and asset management. Due to the government strong
initiatives to curtail the high AT&C losses of distribution utilities/SEBs and make them commercially and technically viable, the use of smart
metering solutions has seen a substantial surge in the last few decades, and this rising trend is bound to continue in the coming years.

Rising demand for dwelling units due to ever-increasing population, fast growing economy and improved living standard of society also lead to
additional demand for new electricity meters.

Genus's high-end programmable multi-functional intelligent metering solutions with in-built advanced security and anti-tamper features fit
tothe rising aspirations of power utilities/SEBs. With the extensive range of secured, intelligent, automated and integrated metering solutions
for power transmission and distribution sector, Genus is confident of retaining its competitive edge in Metering industry and to maintain
steady progressin the coming years.

(b) InOverseas Market:

In the present era of increasing consumption of electricity around the world, the smart grid and smart energy devices have a key role in
intelligent management, distribution and use of energy to reduce the strain on global energy resources. In recent time, many governments,
regulatory bodies and utilities around the world are working towards rolling out smart metering systems as fundamental first step towards the
deployment of smart grids. The European Smart Metering Industry Group (ESMIG) report shows that significant reduction in the energy used
by consumers and changes in the-times-of-day that they use energy, can be achieved by appropriate smart metering installations. The
European Commission's 3" Energy Package and the Directive on energy end-use efficiency aim to achieve 80% for residential smart metering
system installation in Europe by 2020. The governments of many countries outside Europe are also taking initiative to achieve 100% smart
metering system installation. In US, the penetration of advanced energy meters has reached 13.4% in 2011, up from 8.7% in 2009. Sub-
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metering of energy and water usage has also been viewed as essential component of future commercial and residential building operational
improvement for energy efficiency and conversation improvement. A maturing smart grid in developed countries presents a huge opportunity
for smart metering solutions.

Today, Energy Utilities of Middle East, Africa, Asia, Latin America and several developing countries are facing severe issues related to quality as
well as unaccounted for electricity, either through theft or transmission losses in addition to huge power deficit. T&D losses are major problem
with utilities in most countries. Inthese regions, it has been recognized that installation of smart meters can help largely to reduce T&D losses
and to identify consumer usage patterns enabling the utilities to help consumer to make more efficient use of available energy and save cost.
Governments and Energy Utilities of these countries are taking various measures to implement smart grid and smart metering solutions for
better energy management through effective use of available energy resources. Smart metering solution has a vibrant market in overseas and
to take advantage of this opportunity, Genus has initiated development of Smart Meters to meet the aspirations of overseas market. Genus
has prepared a road map to tap this enormous opportunity and make its presence felt in all the countries particularly those of Middle East,
South east Asia, Africa and Brazil. The certification of its Saksham-100 Meter by the international body ZigBee Alliance is the first step towards
this goal. Genus s also in the process of identifying suitable alliance partners to participate in overseas Smart grid projects in a big way.

Genus idea of concentrating on specific focus areas (countries} is yielding results. Genus meters have now made appearance in Middle East,
Africa and in neighboring countries. Genus hopes to continue this trend and consolidate its position in some select countries.

SABS (South Africa Bureau of Standards) re-audited Genus product capability for prepayment meters and approved its continuation for the
second year. This opens the door for export of prepayments into African countries.

Genus is building up its export capability and in this process got twelve international certifications related to its products, life and open
protocol that would greatly improve its eligibility scope in overseas tenders. Armed with these certifications, Genus is now able to compete in
more international tenders and hopefully results are expected to bring cheers to shareholdersin the coming years.

(B) ENGINEERING, CONSTRUCTIONS AND CONTRACTS ('ECC') INPOWERSECTOR:
(i) REVIEWANDOUTLOOK:

Having established Genus as one of the leading smart metering solutions providers, it diversified into areas relevant to its expertise in Electricity
Management for power T&D sector. A separate division fully devoted to the ECC projects in power T&D sector was formed. After successfully
completion of many ECC projects onturnkey basis, Genus has now emerged as awell established and experienced player of this field.

Given the needs of Indian power transmission and distribution sector and leveraging the best professionals in the industry, Genus provides
innovative, secured and comprehensive products and services for upgrading T&D infrastructure with an aim to meet the growing electricity
demand. Its high-tech solutions improve the working and reliability of power T&D network.

Genus ECC division undertakes design, survey, supply, erection, testing and commissioning of transmission lines. It covers comprehensive
construction and system integration besides engineering, procurement, installation, inspection, testing and commissioning of all equipments
and electric products for commissioning of transmission lines. Genus has specialisation in providing electrical Substation Installation services
in India wherein it works for capacity augmentation, renovation and modernization of existing Substations in addition to designing, erection,
testing and commissioning of new Substation for power T&D sector. Genus undertakes turnkey projects of creation of Village Electrification
Infrastructure, which covers electrification of un-electrified villages/habitations and installation of distribution transformers of appropriate
capacity in electrified villages/habitation. Genus also serves the T&D industry for energy accounting and auditing. Genus supervises power
distribution, consumption and billing using its technical excellence. It's most advanced software processes and analyses the data and
generates a detailed report to find out losses and reduce energy cost.

The track record of this division has been good. It has successfully executed several intricate and esteemed projects on turnkey basis in power
T&D sector across the country and helped the power utilities a lot in curtailing their AT&C losses and conserving energy.

During the financial year 2011-12, Genus focused on successful completion of its existing projects rather than gathering of non viable projects.

Currently, Genus is engaged in execution of several projects on turnkey basis under the RGGVY, which covers distribution network, appropriate
development and augmentation of sub-transmission and transmission system at higher voltage levels apart from grid connectivity in rural
areas. Genus is also executing turnkey projects for providing electricity connections to agriculture consumers, BPL households and village
industries. Genus is also undertaking construction, maintenance, modernization, augmentation and commissioning of Sub-Stations and
Transmission & Distribution Lines on Turnkey basis under R-APDRP.

With the experience gained so far, and looking to aggressive plans of the government to boost this sector, we are confident that the ECC
division will also contribute to higher revenue growth and also to be one of India's trusted playerin this field.
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(i) OPPORTUNITIES:

Electricity requirement in India is growing at fast speed. In order to meet growing requirement, development of efficient and futuristic T&D
network between generation source and consumption points are essential. The intra state transmission and distribution networks are also
needed by the state transmission and distribution utilities to meet the increased demand of electricity. This also needs a secured, reliability
and strong Power system with online monitoring, repair and maintenance. And for development of such type of power system, upgrading of
existing T&D network and avant-garde technology for bulk power transfer over long distances, are essential.

Without access to affordable and sustainable energy, a country may suffer severe poverty, social insecurity and economic slowdown. An
efficient power T&D network is most crucial for providing affordable and sustainable energy to civil society and also a veryimportant link in the
electricity supply chain as it directly affect the commercial and technical viability of the Power T&D sector. Unfortunately, India's T&D network
is far away from the need of growing power sector. Furthermore, T&D sector is plagued by high AT&C losses due to theft of electricity,
inadequate metering and poor revenue collection efficiency.

In light of the above, the government is now paying greater attention to this sector and making huge investment to restructure the SEBs to
make them financially and technically viable. The government has introduced various reform programmes and policies such as Electricity Act
2003, National Electricity Policy 2005, National Tariff Policy 2006, RGGVY and R-APDRP with an aim to reduce AT&C losses to a level of around
15% across the country and improve the services to end user. Through this, the government is also focusing on system augmentation in the
distribution segment. During the 12" Five Year Plan, the government is targeting to add 4.2 million ct. km of distribution lines to provide
electricity possibly toall.

It has been realized that the improved services will result in increased customer satisfaction and thereby improve the revenues for the SEBs.
The use of information technology (IT) in this field plays a very important role to improve the efficiency of system and consumer service. Spot
billing, call centers, remote meter reading & substation operation, automated billing, distribution network management and energy audit &
accounting are being made possible only with the use of IT. Thus investment in superior distribution network/services with the extensive use
of IT may prove boon for the deteriorating distribution sector.

Recognizing the advantage of demand side management in reducing overall electricity demand, power utilities and regulators are
encouragingthe use of energy efficient equipments and technologies.

The Asian Development Bank (ADB), leading promoter of energy privatization in Asia and the Pacific has continuously been assisting power
sector reforms at both the national and state levels in India. At the national level, ADB has been supporting in expanding and modernizing the
national electric transmission system to reduce transmission system losses and to increase inter-connectivity in order to balance supply and
demand across states and regions. ADB has also been supporting policy reforms and funding investments for transmission and distribution in
states. ADB is also funding the construction of several transmission lines and substations, and helped to reduce transmission and distribution
losses.

Thus, the transmission and distribution sector development is significant to ensure that Power Sector maintains growth rates and make the
growth process more inclusive and sustainable in coming years. Given this scenario and the government's thrust on the reforms of power T&D
sector and huge investment in the sector, we hope the coming years will be an extremely successful and flattering experience for us. Genus is
fully equipped with trained/experienced manpower and technologies to utilize these opportunities for its future growth.

{(C) POWER BACKUP SOLUTIONS :
(i) REVIEWANDOUTLOOK:

After delivering metering solutions for a decade, Genus launched the widest range of smart, safe, compact and convenient power backup
solutions with the clear vision to be a major contributor to this industry. Genus's comprehensive range of advanced power backup solution
includes Home UPS, Inverters, Online UPS, Solar Inverter from 600VA to 60 KVA and Batteries from 135 Ah@C20to 200 Ah@C20.

Genus has pioneered the widespread adoption of Sine Wave technology for Inverter and Home UPS in India. Its solutions are designed, developed
and manufactured indigenously with Auto Sense Intelligent Control (ASIC) technology based on Digital Signal Processor (DSP) ensuring
significantly enhanced battery life and high safety of electronic appliances. Genus is capable to design and develop customized power backup
solutions on the back of its in-house dedicated R&D lab recognised by Ministry of Science & Technology, Government of India with highly
experienced electronic/electrical engineers.

Genus's advanced power backup solutions with many superior features like auto reset, short circuit protection, automatic low battery cutoff,
smart overload sense, battery type optimization, charge rate regulation, voltage AC dropout, LCD display, easy to service, battery state
monitoring, environment friendly, noiseless operations, etc. make it world-class trusted provider of power backup solutions, globally.

Genus has specialisation in manufacturing of cost-competitive heavy duty Inverters/UPS for special purposeslike Lift Inverters, Boat Inverters, etc.
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With expertise in Inverters, UPSs and Batteries, Genus provides an integrated solar energy solution. Genus with its solar hybrid Inverters and
UPS (2.5VA to 5KVA) along with advanced batteries is poised to cater to the electricity needs of rural households across India, who do not have
accesstoclean andreliable energy.

Genus's servicing team comprising competent engineers with technical excellence in installation and repairing backed by complete range of
high quality spares and components make it one of the preferred choices amongst customers.

Recently, Genus has launched a premium range of secured and affordable tubular batteries at par with international standards and
acknowledged forits durability and extra heavy duty performance. Within a short span of time, it has picked up significant momentum.

(i) OPPORTUNITIES:
(a)} Domestic:

We all are aware of the importance of Electricity in the present daily life. It is required not only in all commercial activities but also needed in all
social activities. Electricity is proven infrastructure elements for economic growth of a country. Without electricity, development of civil
society and industry cannot be imagined.

However, the gap between demand and supply of electricity in India is huge. Power supply in most part of the country is far below to the
requirement, causing often to blackouts. Industries are suffering a lot due to frequent power cut, resulting in lower GDP growth. The high
operational incompetence, insufficient power distribution networks and weak financial health of power utilities also negatively impacted the
power supply situation in India.

India's current power deficit situation, fast development of the economy, environmental concerns and growing living standard of civil society
places a heavy demand for alternate or backup power solutions in the form of power Inverters and UPS. Constant change in technology has
also triggered a demand boom in the form of replacement and upgrading. Thus, the future of high-quality and advanced power backup
solutions seems quite promising over the next few years in India.

Genus leads the advanced Sine Wave Inverters market in India. With a deep understanding of lifestyle trends in the urban and rural markets,
Genus has developed a wide range of innovative, cost-competitive and best-in-class power backup solutions.

In light of above, Genus has recently opened a retail outlet for its power backup solutions in Chennai in addition to a wide dealer network in
India. The Company is also planning aggressively to increase its network of retail outlets across India to tap the tremendous opportunity lying
vastly unexploredin all parts of the country.

With India's rapid economic growth, energy-deprived rural population and Government's impetus to avoid dependence on imported fossil
fuels and diminishing domestic coal, the demand for abundant solar power solutions in India is also expected to witness a healthy growth in
the coming years. The demand for energy efficiency and load management measures, given that electricity generation, transmission and
distribution capacity are struggling to keep up with demand, also strengthen the growth outlook of solar power business in India. Encouraged
by this promising growth outlook, Genus is equipped to contribute significantly by offering an integrated solar energy solution to its
customers.

(b} Overseas:

Access to electricity is indispensable for sustainable human development. Without access to electricity, developing countries can be ensnared
in a nasty circle of poverty, social insecurity and sluggish growth. With the high cost, environmental damages and security threats of non
renewable source of electricity, an efficient power backup solution is often the best and most cost effective option to access to electricity. It
can provide energy even to remote rural area particularly without negatively impacting environment. Moreover, with worsening power
scenario of most developing countries and rising requirements for power in a growing world economy, the market for power backup solutions
such as Inverter/UPS are looking very lucrative all over the world especially in developing countries.

The power backup solutions also provide portability in vehicles using electronic applications and mainly in recreation vehicles and marine
boats. Growth in the special vehicle segments in North America and Europe provides a strong impetus for the growth of the power backup
solution markets.

With strict implementation of globally recognized quality standards, Genus has paved the way for a stronger role in world power backup
solutions market especially in the regions of Africa, Middle East, SAARC countries and North America, where power deficit is significant. Genus
is set to expand its fleet of world-class power backup solutions to exploit demand for most advanced solutions in the flourishing markets of the
Middle East, SAARC countries, North America Africa and Asia.

RISKAND COMPANY'S MEASURES FOR MITIGATION OF RISK

Risk management is a continuous and integral process that is performed in a transparent manner at different stages by the Company. The
Company has a separate and efficient risk management team, which identifies and analyses risk and concerns both internal and external
factors to achieve the corporate objectives.
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High volatility in pricing & availability of raw materials, fluctuation in interest rates, volatility in foreign currency exchange rates, delays in
execution of turnkey ECC projects, frequent change in technology and changes in Government policies have been cause of concern for the
industry and may also affectthe Company's operationsin future.

With a view to eliminate or atleast minimize the potential negative impact of the aforesaid concerns and various other risks and uncertainties
relating to the business and its operations, the risk management team of the Company has designed and adopted various proven strategies and
measures. All the existing policies and strategies for risk management are vigilantly reviewed by the management on regular intervals. Training
programson regularintervalsare conducted foridentification, assessment and mitigation of risks by taking timely appropriate actions.

The Company has engaged renowned independent firms of Chartered Accountants to periodically conduct internal audit in all the key areas of
operations so that weak areas of operations are identified to improve the overall efficiency by making informed decisions.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has an effective, well-elaborated and transparent internal control mechanism which facilitates formulation and revision of
policies and procedures in order to align them with changing business environment. The internal control weaknesses are identified through a
system of periodical review and remedial actions are taken to rectify the errors and deficiencies, if noticed. All internal control systems have
been designed to provide a reasonable assurance in reverence of reliability of financial reporting, monitoring of operations, maintaining
proper accounting controls, timely & strict compliance of all rules/regulations and corporate governance matters, etc. These systems are
designed to cover all departments, offices, factories and key areas of business and operations.

The Company's internal control environment is strengthened by SAP ERP, which ensures smooth running of day-to-day operations, regulatory
standards and mitigates risk. The independent internal audit department of the Company continues to play a crucial role in formulation,
implementation and scrutinizing the internal control policies and procedures and ensures compliance with statutory requirements. The
Company has comprehensive budgetary control system and its actual performance is periodically reviewed. Independent consultants are also
engaged by the Company to review business systems, processes and to have furtherimprovements in performance.

The Company has an audit committee, the details of audit committee have been provided in the corporate governance report.

All the concerned functional heads are periodically required to substantiate the effectiveness and adequacy of the control systems. All
significant observations and follow-up actions thereon are reported to the Audit Committee. The Audit Committee of the Company, which
comprises independent qualified directors, periodically review the financial statements, adequacy of internal audit function and control
systems, report of compliance with accounting standards, listing agreement and other applicable laws, etc. and monitors implementation of
audit recommendations.

CORPORATE SOCIAL RESPONSIBILITY

In the present era of globalization, an organisation is assessed by their adherence to responsible business practices to create inimitable value
forthe society. In acomplex world, a business community always remainsin a better position to help the society to prosper faster. In this quest,
corporate social responsibility (CSR) has become imperative.

Genus follows the philosophy of “SERVING SOCIETY THROUGH INDUSTRY” since its inception. Genus believes and continues to strive to
achieve its goal of business excellence with levelheaded business practices that positively impact the society. Genus has already shown its
commitment towards society in its activities and has been continuing to do its best to give back to the society in the form of plantation, free
technological & commercial education in rural areas, financial assistance to healthcare missions, free technical & financial assistance in
organicfarming, etc. As a responsible corporate citizen, we have always considered it our privilege more than our duty to ensure that the fruits
of our growth are shared not only by our members but also by the society around us.

At Genus, we strongly trust that anything we want to give must be given with a happy mind and a happy heart. With this, Genus continued its
endeavor in widening its support to the community and hastaken several initiatives on education, health, farming and environment.

REVIEW OF FINANCIAL PERFORMANCE
The financial performance of the Company has been given separately in the Directors' Report.
HUMAN RESOURCES

At Genus, we consider our employees as our strongest asset and intellectual capital. We consider that human resource is the most important
resource through which all other resources can be optimally utilized. It is with their continuous support that we are able to climb the mountain
of success and envisage a bright future. The Company continues to have an excellent record of industrial relations, which remained
harmonious during the year under review. The management of the Company always tries to value and appreciate the efforts of every
employee from top to bottom. The Company always endeavors to provide best facilities and training to its employees in orderto enhance their
knowledge and capabilities. In order to nurture its employees' overall personality, the Company has conducted various workshops and
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training sessions. Regular in-house training programs have been conducted for employees for development of competencies and leadership
skills. Employees are also sent to different external training programs to enhance and develop their skills. Genus has a culture that develops
skills, encourages team building and appreciates innovation.

The HR team of the Company not only recruits the best talent across the country but also appreciates and motivates them to pursue
excellence. It also takes care that fresh talent are optimally nurtured and their competency is enhanced so that they are able to utilize their
full potential. During the year under review, various workshops and training programs were conducted on different themes like soft skills,
interpersonal skills, MS excel, business etiquettes, business communication, creative thinking, self-motivation, organizational culture,
teamwork, time management, negotiation skills, planning skills, supervisory skills, emergency response and care, team building, stress
management, supervisory development, etc.

Employee welfare always remains among the high priorities of the management and thus it continued to take various initiatives like
investments in health insurance for its employees, organising medical check-ups and augmenting employee awareness on health issues etc.
During the year under review, the Company has conducted various programs like sports week, republic day celebration, annual day
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